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Law Qricks
JoHN D. HEFFNER, PLLC
1750 K STREET,. N W
SuITE 200
WaAsHINGTOXN, D.C. 20000
P (202) 296-3333
Faxi (202) 206-3839

February 27, 2009

Hon. Anna K. Quinlan,
Acting Secretary
Surface Transportation Beard

395 E Street, S.W.
Washington, D.C. 20423 Via Electronic Filing

RE: STB Finance Docket No. 35195 Wisconsin Department of
Transportation-Petiticn for Declaratory Order-Rail Line in
Sheboygan County, WI

Dear Ms. Quinlan

On behalf of Wisconsin Department of Transportation
(“W1sDOT”) I am electronically submitting the following by
way of amendment and supplement to the Petition for
Acquisition and Operation Exemption originally filed
February 13, 2009:

Amended Verified Petition for Exemption in re: STB
Finance Docket No. 35144, replacing ATTACHMENT 2 to
W1igDQT's February 13, 2009 filing. Exhaibat C of the amended
petition now includes the UPRR/WSOR Freight Easement Deed
and Agreement.

A Supplemental Certification of Proof of Service is
also attached.

Thank you for your consideraticn.

Sincerely yours,
John D. Heffner, PLLC

P

By: James H. M. Savage
0Of Counsel
Att.

www helfnerla
effnerlaw com 1 heffner@verizon.net



CERTIFICATION OF PROOF OF SERVICE

I certify that I served on February 13, 2009 by first
clags mail and by electrecnic mail upon all partieca a true
copy of the petition for declaratory order, and that I
further served this day upon all parties by electronic mail
a true copy of the within letter

jﬂw A1V dairg—

Dated: February 27, 2005%
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BEFORE THE

SURFACE TRANSPORTATION BOARD

STB Fainance Docket No. 35144

WISCONSIN & SOUTHERN RAILROAD CO.
== ACQUISITION AND OPERATION EXEMPTION --
UNION PACIFIC RAILROAD COMPANY

AMENDED VERIFIED PETITION FOR EXEMPTION
UNDER 49 U S.C. 10502
FROM 49 U.S.C. 10502

I.

' INTROCDUCTION

Pursuar: o 49 U.S.C. 10502, Wisconsin & Southern Railroad
Co (“WSOR” or “Petationer”), an existaing class II regional
railroad, seeks an ezxempticon from 49 U £.C. 10902 permiitlting =t
TO acqglLire and operate a pvermanernt exciusive freight operating
easement (“Freight Easement”} over approximately 10.95 miles of
railroad known as the Kohler Industrial Lead (hereafter “the
Line”} currently owned by the Union Pacific Railroad Company
("UPRR”).! The State of Wisconsin Department of Transpor:tation
(“w:sDOT”} has executed anr agreement tc purchase iLhe rigkh:-cf-
way and railroad assets corprising tne Line frer UPRR (Tne

“UPRR/W1sDOT Purchase Agreement”) with WSOR to acquire the

Freight Easement and associated common carrier obligation

' The Freight l:asement consists of the Freight Lasement Deed and Agreement and related Freight Operating
Agreement with UPRR as Grantor and WSOR as Granice, copies of which are attached hereto and jomtly
designated as Exhibit C

IJ



directly Zrom UPRR. Corcurrently with this filing, WisDOT 1is
sacmil.ing a ret.tzon fcr Jeclaratory Relief sesexing z rul-ng
that its acquisaition of the raight-of-way and ra:lroad assets

wi1ll not render it a rail common carrier under State of Maine’

and similar agency precedent involving the acquasition of active
ra1: lines by public agerncies®.

aditionally and as vart of this transaction, WSOR will in
1ts own right acquire from UPRR and operate apout 1,000 leet of
spur track, constituting the lead Lo the Cargill Malt Plant
(formerly the Schreier Maltaing Plant) at Sheboygan, WI (the
"UPRR Spur”j.”

F-rally, WSOR has s:.multaneously filed a verified rotzce cf

® covering 1ts acquisition of overhead trackage rights

exemption
from UPRR between MP 4.0 near Kohler and MP 1.2 at Kohler
Junction, 1n Sheboygan County, WI (the ™“Overhead Trackage
Ri1chts”} tc permit WSOR to connect zZo and access tne UFRR Spur
ana .he Lire as well as to -rntercnange freight with JPRR over
UPRR’s Access Trackage and Interchange Trackage as depicted on
Exhibit A. Under the Overhead Trackage Rights dispatching, track
maintenance, and signal mairzenance cof the UPRPR Spur will be

perfcrmec by WSOR, wita the cost shared by WSCOR ana LPRR on a

per car mile basis.

2 Se¢, e g , Maine, DOT--Aca Exemption, Mc Central R Co , 8 1 C C 2d
835 (19%1) (State of Maine)

A STB Forance Doc-ict XNo 35195

lhe postal aadress of tre asility 1s 724 5 13*" Szrecl, S»abcygan, W
53C38C P=r CPRK, tn_s srur -rack was fcrrer ¢y raxferred Lc as “.h2 Lc-reler
Lesd” Fer puorposes of This Lransactior, tTre .rackage will pe recfer-ec Lo as
“t~2 UZRR Spur”

$ STB Finance Docket No 35191
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WSOR submits a map depicting the location of the Line, the
Overhead Trackage Rigats, the UPRR Spuar, the Access Trackage and
the Intercharge Trackage as ZIxhibat A; a map cepicting :ine
entire WSOR system as Exhipit B; ana the Freight Easement Deed
and Agrecement and related Freight Operating Agreement as Exhibal
c.

The procedures set forth in the Board’s Decision regarding
Disclosare of Rail Interchange Commitments® dc not apply as there
1s no provisior i1n the UJUPRR sale agreerents wi.th either Wi1sDOT
or WSOR restraicting WSOR’s [uture interchange with a thaird party
carrier west of MP 14.95 at Plymouth, WI. There are two
interchange points with UPRR: UPRR and WSOR at Sheboygan, W1
ard WSOR with UPRR at Kohle* Junction, WI.

Fcr tne reasons siateg be_ow, WSOR reques:ts exXpegr.eo
consideration, with a decision to be :ssted on or abcut Aprii

15, 2009, effective upon service.

II.

FACTUAZ 3ACKGROUND

Pet-tiorer 1s an existing class II railrcad ccm~on carrler
operating over 700 miles of trackage i1n Wisconsin and adjacent
northern JTllinois. Originally established in 1980 to operate
segnents of the forrer Milwaukee Road that were being abandoned
and sJapseguently acquired by tne State of Wisconsir, WSOR has

growr substantially over the past 28 years. Starting as a class

6 STR Docket No LEP-575-1 (served May 29, 2008)



ITZ short line rail carric~ operating 93 miles of track in
ceniral Wisconsin, WSOR eventuaally assembled a networkx of rail
lines serving the southern half of the State consisting of
routes formerly operated by Canad-an Pacific Railway {(or 1its
predecessor the Milwaukee Road}, CTarzadian Naztioral 2Railway i(or
its predecessor Wisconsin Central LTD), and Union Pacific
Railroad Company (or 1ts corporate predecessor the Chicago &
North Western Railway). In 1992, WSOR’s owrer ana ?2resigent
William Gardner acquired control of another Wiscorsin-based
class III short line railroad, the Wisconsin & Calumet Railroad
(WICT) serving soutnern Wisconsin ard adjacent northern
Ill:nczs. Ir 1996, WSOR merged WICT's cperat_ons ana properties
into WSOR, leaving WSOR as the surviving company.’ WSOR also
acquired several selts of trackage rights ZIZrom other railroads
fer the vurpose of ccnnecting all ecf _hese lines. Early
2003, WSOR’'s revenues 1increased to the point where 1t became a
small class II railroad. In 2005 WSOR expanded again when
W1sDOT purchased the middie portion (Kiel-to-Saua<ville) cof CN's
former Wisconsin Central line from Il__bert south tc North
Milwaukee and selected WSOR as the operator on that laine and

WSOR acquired overhead rights £fro~ CN between Saukville and

? See, disconsin & Soucthern Reiiroad Co -Ccrporatc Fam:ly Transaction
Fxempt ton-Wisconsin and Calumet Railroad Company, STB FD No 33450 (served
Sceplember 5, 1997)




North Milwaukee to connect Lhe Kiel-to-Saukville Line to the
rest of i1ls system.

The prcposed transact-_or 1nclades Lthe agqais-_tion and
operation of the Line between MP 14.95 1n Plymouth, WI ana MP
4.0 1n Kohler, WI, which has been out of service for many years.

Here, the State of Wisconsin through WisDOT (instead of
WSOR) will puarchase the roght-oi-way and railroad assets
const-tuting the railroad from UP anc will contract with thre
East Wisconsin Counties Railroad Consortium (“tne Consortiur”)
tc provide service over Lhe Lane. The Consortium has in turn
seleclLed WSOR to provide that service as 1ts contract operator.
Concurrently wzth thais filirg, WisDOT 1s petitioning the 3Board
Zor a geclaratory raling permitting it to acquire tne right-of-
way and railroad assets which make up the Line as a non-carr.er
outside the Beoard’'s jurisdiction and without acguiring any
common carrier obllgatlon.a

By this Petition for Exzemption, WSCR seexs Boara author:-ty
to acquire the Freight Easerent over tle Line directly frcm UPRR
as well as UPRR’s common carrier obligatior. WSOR will

rehabililate and restore to service the approximately 10.95

s WSOR inderstards tnat WaishOl w-ll pe subni_lLing ‘o~ Board rev-ew a cony
o zne perl:inent =ransac.1on docuren.s ancl.cing t-e DPRA/W.sDOl F.rchase
Agre=re~t, tTho UPRR Treighl Easement Lo WiQR, and the Op ra.irg 2nd Larc oso
Agreg¢ient katweem Lne Consoriiur and wECR Zclleciaively, tL-eso agreenents
estaplish t-~at WSOR s the ent:ty wi.n the comnon carvier respensib_l-ty tor
prov=ding sevvice over the Lire ard chal WisDOT has rnc abili.y to control
WSOR's scrvice or operations over the Line



miles of out of service track and will market the Line Lo former
customers and new customers. The Line will connect at Plymouth
with WSOR’s north-south Kiel-to-Saukville Line.

Addaitionally, WSOR has concurrently filed a Verified Notice
of Exemption with the Z2oard covering UPRR’s grant of Overhead
Tracxage Rights over JPRR’s trackage between MP 4.0 at FKchler
ana M? -.2 at Korler Junctior.® These Overhead _-rackage Raghzs
wi’l allow WSOR to operate 1ts trains over UP’'s trackage Zor the
purpose of interchange with UP at Xohler Junctzon and to access
the Cargill Malt Plant in Sheboygan, WI wvia the to-be-acquired
UPRR Spur running east from Kohler Junction. See, Exhibit A,
depicting the Access Trackage and Interchange Trackage.

WSOR 1s unique among short lines and regional railroads 1in
that 1t acquires vacant industrial sites for the purpocse of
enticzrg rail-served customers to locate there and use 1its
Services. WSOR anticipales that tne Line &and adjscert real
estate will prov-de ar excelliert location with wkicn tc attrac.
new or relocating industry resulting 1n new 2o0b opporLunities
and economic development for tnis area. Based upon 1ts success
in developing industrial sites at other locations around its
system, WSOR believes, as a smaller, 1locally-based carrier
offering more frequent and customer-focused service, 1t will be

able to attract customers Lo the Line.

See, STB Tinance [oe<et No 33191, supra.



IIZ.

ADDITIONAL INIORMATION

53¢ that tne Boara may excedit:iously process 11s reguaest,
WSCR prevides the Zollcowrng azditiornal -—nformatior about the
rransact-orn:

(1} The full name and address of ke Eetitiorer 1s
Wlisconsin & Soutnern Ra-lroad Zo., P.0O. Bov 20229, Milwaikee, WL
53209-0229.

{*) The name, address, and <wclepaone namber of the
represerntative cf the Fetitioner whe skould recelive
correspondence 1s Johr D. Heffrer, Jonn D. Heffner, FLLC, 1750
K Strcet, N.W., Suite 2CC, Wastington, D.C. 2CCC6. Petitiorer
counscl’s phone numker s {(2C2) 296-3337,

{3) Tre full rame ang address of Lne ra-z rgaa se’ling the
easerenlL ard the spur 1s thke Un orn Pac-fic Razircad Cempany,
2403 Louglas Sireet, Omahka, Kebras<a. Reoresentallive for CP -s
Mack d. Saarate, Cz., 1312} 777-2055.

{(£) “he parties propose tc consummate this transactiorn as
soon as possible, hopefully cn or abodat April 15, 2009. '

(%) Tne Freight Lasemerz to be acquirced over the Tine
cxlerds eas.ward from a connectzon witn WSCR’s rorth-south Xie_-
to-Saukville Lire at MP 14,93 at Plymoutn, WI, tc MF 4.3 near
Kohler, WI. Addizionally, WSOR will -n 1ts own right acquire

from UPRR and operate the UPRR Sour, censtitutlng the leac To

1z

“t¢ Zacor noe rce regquired cnacr 1% T3 2127 2{h) w1l Le pos-oo oy UP
ana gerwvia by WSOF on —he alfected ur_tns a  Zeest &0 days bonlore wre
SensJrration cate ¢ lhis TransscTinr WECR will -e~'1Zv this inforna.ior o

—=~n Roard cnec roscte ans served



the Cargall Malt Plarnt at Kohler, WI. Connection and Access by
WSOR between the Line and the UPRR Spur 1is covered by the
Overhead Trackage Rights.

(6) Maps indicating the location of the Line, the Overhead
Trackage Rights, the UPRR Spur, the Access Trackage and the
Interchange Trackage and the WSOR system are attached hereto as
Exhibits A and B, respectively.

(7) After the transaction 15 consummated, WSOR will
continue to be a class II carrier

{(8) The Board’s procecures set fortk 1n 1ts Declsion
regarding Disclosure of Rail .rterchange Commi:zments-* do rot
apoly as tnere 1s no provis:on in the UPRR sale agreements to
e_ther WisDOT or WSCR restriaiclting WSOR’'s future 1ntercharge wizn
a2 third party carrier west cof M? 14.9%5 atl Plymeouth, WI. There
are twc interchange points with UPRR: UPRR with WSOR at

Sheboycan and WSOR with UPRR at Xohler Junction.

IV.
ARGUMENT

THE ACQUISITION AND OPERATION OF THE SUBJECT

EASEMENT AND TRACKAGE SHOULD BE EXEMPTED

Petitioner seeks an exemption under 49 U.S.C. 10502 from 49
U.S.C. 10902 to permit 1t to purchase and operate the Freight
Easement on approximately 10.95 miles of trackage (the Line)

that WisDOT is acqulring as a roncarriler. hdd-t:onally, WSOR

ST® Docret ¢ EP-3785-1 !serves Mav 24, (I3}



seeks to purchase and operale the UPRR Spur which consists of
the track constituting the lead to the former Cargill Malt Plant
at Kohler, WI, and to operate over the Overhead Trackage Raights
between MP 4.0 at Kohler and MP 1.2 at Kohler Junction. But for
the exemption of 49 U.S.C. 10502, WSOR’s transaction would
require the Board’s authorization under 49 U.S.C. 10902
applicable to the purchase and operation of actively used
railroad lines by existing class L] and 1Ill rail carriers.
Under §10902(c), the Board shall 1ssue a certificate authorizing
a class II carrier to acgquire an additional line of ra:zlrcad
urless the Board finds that the trarsactzon 1s 1ncensistent with
the public convenierce and necess:ty.

Jetitioner believes that 1ts regaest 1s appropriate for
exemp:-ion from the formal requ-rements cf §10902. Sectzon 10502
directs the Board tc grant an exewption from regulation 1f 1t
finds that {l1) regulation i1s rot recessary tc carry out the
transportation policy of €§10101(a) and (2) eirther (a) the
Lransaction or service 1s of limited scope, or (b} the
application of a provision of this subtitle 1s not needed to
protect shaippers from the abuse of market power. Indeed, the
legislative history behind §10505 (the predecessor section to
the current §10502) makes clear Congress' intent that the
Interstate Commerce Commission {(and now the Board) use 1its
exemption authority liberally tc free certain transactions and
services from the administrative anc [1nanc-al costs associlated
with continued reguiat:zon.

In discussing the exe~p:ion powers of <the Boara's
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predecessor -- the ICC -- the Staggers Act legislative history

staces:

The policy underlying this provision is that
while Congress has been able to identafy
bread areas of Cecrmmerce wnere reduced
regu_ation 18 clearly warrantec, the
Commission 15 more capable through the
administrative process of examining specifaic
regulatory provisions ard practices not yet
addressed by Congress tc determine wnere
they can be derequlated consistent with the
policies of Congress. The conferees expect
that, consistent with the policies of thais
Acz, the Commiss-zorn wilZ pursue partial ard
complete exemptions from reman.ng
regulation.

H.E Rep. Nc. 96-143C, 96tk Corng. 2d Sess. 105 {"980); see

also, FExemption from Regqulation—--Boxcar Traffic, 367 I.C.C. 424,

428 (1983), vacated and remanded cn other grounds, Brae Corp. v.

United States, 740 F.2d 1023 (D.C. Cir. 1384). This stacement

applies equally to the Board as Lhe ICC's successor.

Exzcmption of the ovropesed transaction “rom  §109C2 as
exactly the type of minor transaction Congress contemplated when
1t enacted $§10502, Requir:ng WSOR to submit a formal
application 1s not necessary to carry out the transportaticn
policy of 49 U.S.C. 10101la. A grant of the exemption will
further several geals c¢f the I.C.C. Terrination Act 1nclading
§10101a (2) and (7), minimizing federal controx over
transportation and reducing regulatory barriers to entry. A
grantz w1ll alsc facilitate tne gcals of §1010la (5) and (2]

providing for sound economic conditions 1n the transportation

1l



industry and honest and efficient management of railroads.
WSOR’'s parchase and operazicn wil: permit a iccally-based
carrier with strong ties to Wisconsin to rehabilitate and
restore tc cvoeration the Lince ard collect local traffic wn:ich
can then be funneled efficiently to UPRR and other class I
carriers for longer haul distribution over the national railroad
system.

Granting WSOR’s request also satisfies both tLhe limited

cope and tne ro abuse of captive shippers tests oI the § 10502
exemption provision. The total length of the Konhler Industrial
Lead (the Lzne) 1s only abcu:z 10.95 m:iles. The UPRR Spur
accessing the Cargill Malt plant s only about 1,000 feet 1in
length and clearly the UPRR Spur 1s “limited” in scope.

WSOR’s current system connects with each of the six largest
Class I railroads, and WSOR operates via trackage rights 1nto
Chicago, wnere -t connects wi.h Tne lines of s_x 9f the seven cof
the nation’s largest railroads. Because WSOR operates as a
nevrtral “feecer” railroad with mulitiple Class I cornacticns,
WSOR’s razl service wou.d 1increase the comrpet:live options
available to shippers that locate on the Line and the UPRR Spur.
In tn.s case, customers woulc have access tc eilher UPRE at
Sheboygan or Canadian National Railway {“CN”) at either Kiel or
Saukvi_-le or cther carriers through WSOR's connections air
Milwaukee or Chicago. For these reasons, WSOR’s operation of
the Line and purchase and operation of the UPRR Spur will not
result in an abuse of market powex,

In 1996, the Board promulgated a class exemption entitling

12



class TII carriers =o acguire and/or operate actively used rail
lines without having to undergo =:the expense and burcen of
submitting either a formal application or an individual pelition

for exemption for operating authority. Class Exemp. For Acqg. Or

Oper. Unaer 49 J.S5.C. 10802, . S.T.B. 95 {19%96). Had WSOR st:1l

geer a class III carrier at the time of this f:lirg, 1t wculd
have been entitled to avail itself of that class exemption. Due
to the unfortunate absence of such a class exzemption for the
purchase and operatiorn cf activel used lines by class 1II
carr_ers, WSOR must file an .rdividual petition fcr exemption.
But the reasons for granting the exemption sought here are the
same as those applicable to a grant of the class exemptions
discussed above. Moreover, the Board has on previous oCcasions
esempted similar purcnase or lease ana coperation :ransaclions by
class II carriers involving a miniscule amount of trackage. 1In

fact, 1n Wisconsin & Southern Railroad Co. — Acquasition

Exempiion - Iowa, Ch:xcago & ZIastern Ra-.lroad Corporatior, STB

Tirance Docret No. 34464, scrved June 30, 2024, <:the Board
excmpted WSOR’s acquasition of about 7 miles of yard trackage in

Janesville, WI, that 1t had long operated under a lease.

V.

ZMPLOYEE PRCTECTZION; CERTIFICATION OF NOTICES

This transaction will be subject to the employee severance
conaltrors aescr-bed in 49 [.,S.C. 103202(d} as set ferth an

Wisconsin Central Ltd-Acguisition Exemptior-Urion 2acifac

13



Rarlroad, 2 S.T.B. 218 (1997), rev'd 1in part sub nom.

Assoc-a-ion of Americar Railroads v. 3T3, 162 F.3z 01 !(D.C.

Cir. 1388).

Under 49 CFR 1121.4(h) WSOR 1s required to post and serve a,
notice of intent at least 60 days before the exemption becomes
effective. WSOR wi1ll serve a letter on the Board certifying
znat it had compliec with the no:ice and post-_ng recuiremer.s oF

49 CFR 112-.4(L) once 1t has dore so.

VI.

ENVIRONMENTAL AND HTSTORIC IMPACTS UNDER 49 CFR 1105

Pursuant to 49 CFR 1105.6(c}) (2), tne propesed trarsaciion
1s exempt from envirormental rev_ew unaer 49 CFR 1105{(c) (2)
(1), because the actions proposed hercin will not cause any
operating changes that exceed the thresholds established in
1105.7(e) (4) or (3}.

_rr accition, this trarsacticn 1s exempt rom bistorzc
review under 1105.8(b) (1). Under this section, a sale, lease
or transfer of a rail line 1s exempt 1f rail operations will
continue. Further Board approval 1s required for the parties to
abardoen service, and there are nc plans to dispose c¢f or alter

the properties subject to Beoard jurisdiction.

14



VII.

EXPEDITED CONSIDERATION REQUESTED

As noted in the introduction to this Petition, WSOR seeks
an expedited decision granting its reques: effective upcn
service. In support of that request, WSOR notes that 1) the
trackage to be Lransferred needs substantial rehabilitation

which must be performed during the warm weather months of



,_.
o

late  fpring a1d surtmer,  wudae lay cowed  jecparoizo
compoetion of 1 het anrk, 2} the trarsact.on g ominm: 11 sSCpe

anid uncontroversial 1in impact, &and ) rhe transaction will noc

realil 1 oany smgnificans changes 1n operations or competitive
imzact
VIZII
CONCLUSION

Accordingly, WSOR reguests that the Board grant 1& an
axemsoion Sromr tre provisions ol 42 2 € 206302 to permlt it ©o
scgLire the specificd i1nzerests and cpcrate on the sabject Line,
the Qverhead Trackage Rights, the UPRR Spur, the Accass Trackage
ard Irterchange Trackage zorsistent with the agrcements cover-ng
sams petween UPRR and WSOR with a decision issued o or about
Aprail 15, 200%, effect-ve upon service

Respectfully gubmlted,

Jonn D Fellner, PLLC

1750 K Street, N W - Suite 200
Washington, D C 20006

Teleplon: (202VY296-333-

{1} J/ ) s
GV ,(’,6§i}bjiybo [
K ¥y James H M Savdge

I
L/Of ccunsel
Counsel for Petitioner

Wisconsin & Soutnern
Ra1lrnad <o

Cated: sckruary 23, 2?0032
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EXHIBIT C



FREIGHT OPERATING AGREEMENT
This Agroement ("Agreemant) 1s made ard entercd into as of

Feb-uary 2008 (Effectve Date) cetween UNION PACIFIC RAILROAD

COMPANY a Deawars corporation | Grantor”), and WISCONSIN &

SQUTHERN RAILROAD CO., a W scensin corperaticn ("Granlee")

RECITALS

A This Agreement 15 entered into between Grantor and Grantee

pursuant lo the Freight Easement Deed and Agreesment executed by Grantor and

Grantee wth an effective date of __ _ . ___, 2009, under which Grantor

quitclaimed lo Crantee a freight easement {"Freight Easement”) upon. over and

across the lines of raillroad between Grantor's Milepost 4 0 near Kohler, and

Miepost 14 95 at Plymouth, all n Sheboygar County, Wisconsin (the "Property"),
B This Agreement sets forth addiional terms and conditions

governing Grantee's freight operation of the lines of raiiroad on Property pursuant

to the Freight Easement

c Grantee's use, r ghts and obligations regarding Grantor's nght-of-

way covered by the Overhead Trackage Rights Agreement ({the "QOverhead

Trackage Rights Agreement”), dated as of the date of this Agreement, shall be

qovemed by such Overhead Trackage Rights Agreement

AGREEMENT

SECTION 1. RAIL SERVICE.

1.1 Baqinning on the Effective Dae, Grantee 15 entitled o use the

Praperty for the full and exciusive cperation of rail freight servica  Grantor shail
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not grant any nghts to any other party to use the Property for the aoperauon of rail
freight service GCrantor warrants that as of the Effective Date, there is no other
freight rai carrier to which Grantor has granted rights 1o use the Property

SECTION 2. INTENTIONALLY OMITTED
SECTION 3. ABANDONMENT, SUSPENSION OR DISCONTINUANCE

3.1 Grantee will not abandon, suspend or discontinue its operation by
rail over all or any part of the Property without first applying for and obtaining
from the Surface Transportat:on Board (“STB"), and any other regulatory agency
with junsdiction, any necessary ceriificate of public convenience and necessity or
other approvals or exemptions from regulaton for such abandonment,
suspension or discontinuance of operations over the Property, PROVIDED,
HOWEVER, that Grantee will not seek such regulatory authonty, or if no
regulatory authority 1s needed, take any action to suspend or discontinue its
operations on the Property, without first giving Grantor sixty (60) days' notice of
Grantee's mtent to do so
SECTION 4. REPRESENTATIONS AND WARRANTIES.

41 Grantor represents and warrants that

{(a) It 1s a corporation duly organized, vahdly existing, and in good

standing under the laws of the State of Delaware and is qualified fo do

business in the state of Wisconsin

(b) It has full power and authornty to enter into this Agreement and to

carry out the obligations of Grantcr hereunder
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tc) Its execution of and performance unger this Agreement do not

violate any statute, rule, regulation order wrt, injunction or decree of any

court, administrative agency or governimental hody

4.2 Grantee iepresants and warrants that

ta) It 1s a corporatior duly orgamzed, valdly existing. and in good
standing under the laws of tha State of Wisconsin and is qual fied to do business
m the State of Wiscersin

{b) It has full power and authorty to enter .nto this Agreement, ang
subject to necessary judicial and regulatory authonty to carry out its cbhigations
hereunder

SECTION 5. OBLIGATIONS OF THE PARTIES.

§2 Laws. GCrantee at its sole cost and expense shall comply with all
applcable federal, state and mumcipal laws, ordinances, and regulaticns

5.3 Asls GRANTEE AND ITS REPRESENTATIVES, PRIOR TO THE
EFFECTIVE DATE, WILL HAVE BEEN AFFORDED THE OPPORTUNITY TC
MAKE SUCH INSPECTIONS OF THE PROPERTY AND MATTERS RELATED
THERETO AS GRANTEE AND iTS REPRESENTATIVES DESIRE GRANTEE
SHALL TAKE THE FRE'GHT EASEMENT IN AN “AS IS, WHERE 18"
CONDITION WITH ALL FAULTS AND WITHOUT ANY EXPRESS OR IMPLIED
WARRANTIES, INCLUDING BUT NOT LIMITED 10 ANY WARRANTIES OF
MERCHANTABILITY FITNESS FOR PARTICULAR PURPOSE OR VOLUME
OR GUALITY OF TRAFFIC ON THE PROPERTY AND SUBJECT T (A) ALL

OJTSTANNING RIGHTS, AND (B) WITTHOUT LIMiCATION OF (A) ABOVE,
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THE RIGHTS, INTERESTS, CONTRACTS, AGREEMENTS AND LICENSES
IDENT!FIE=D ON EXHIBIT A ATTACHED HERETO AND HEREBY MADE A
PART HEREOF (WHICH ARE HEREINAFTER REFERRED TO AS "GRANTOR

AGREEMENTS")
54 Release FROM AND AFTER THE CLOSING DATE, GRANTEE.

FOR ITSELF, ITS SUCCESSORS AND ASSIGNS, TO THE MAXIMUM EXTENT
PERMITTED BY LAW, HEREBY WAIVES, RELEASES, REMISES, ACQUITS
AND FOREVER DISCHARGES GRANTOR. ITS AFFILIATES, THEIR
EMPLOYEES, AGENTS, OFFICERS, SUCCESSORS AND ASSIGNS, AND
AGAINST ANY AND ALL SUITS, ACTIONS, CAUSES OF ACTION, LEGAL OR
ADMINISTRATIVE PROCEEDINGS, CLAIMS, DEMANDS, PUNITIVE
DAMAGES, LOSSES, COSTS, LIABILITIES AND EXPENSES, INCLUDING
ATTORNEY'S FEES IN ANY WAY ARISING OUT OF AN ACCIDENT OF
EVENT FIRST OCCURRING AFTER TI{E EFFECTIVE DATE OF THIS
AGREEMLNT AND CONNECTED WITH THE KNOWN OR UNKNOWN,
EXISTING OR FUTURE PHYSICAL OR ENVIRONMENTAL CONDITION OF
THE PROPERTY (INCLUDING, WITHOUT LIMITATION, ANY
CONTAMINATION IN, ON, UNDER OR ADJACENT TO THE PROPERTY BY
ANY HAZARDOUS QR TOXIC SUBSTANCE OR MATERIAL), OR ANY
FEDERAL, STATE OR LOCAL LAW, ORDINANCE, RULE OR REGULATION
APPLICABLE THERETO (INCLUDING. WITHOUT LIMITATION, THE TOXIC
SUBSTANCES CONTROL ACT, THE COMPREHENSIVE ENVIRONMENTAL

RECSPONSE, COMPENSATION AND LIABILITY ACT, AND THE RESOURCE
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CONSERVATION AND RECOVERY ACT) iNCLUDING. WITHOUT
LIMITATICN, PERSONAL 'NJURY TO OR DEATI{ OF PERSONS
WHOMSOEVER INCLUD!NG EMPI OYEES AGENTS OR CONTRACTORS OF
GRANTOR GRANTEE OR ANY THIR2 PARTY AND DAMAGE TO
FROPERTY OF GRANTOR, GRANTEE OR ANY THIRD PARTY ThE
FOREGOING SHALL APPLY REGARDLESS OF ANY NEGLIGENCE OR
STRICT LIABILITY OF GRANTQR, ITS AFF!L'ATES, THEIR EMPLOYEES,
AGENTS. OFFICERS, SUCCESSORS OR ASSIGNS

55 Environmental Indemnity. FROM AND AFTER THE CLOSING
DATE, GRANTEE SHALL, TO THE MAXIMUM EXTENT PERMITTED BY LAW,

INDEMNIFY, DEFEND AND SAVE HARMLESS GRANTOR, ITS AFFILIATES,
THEIR EMPLOYEES, AGENTS. OFFICERS SUCCESSORS AND ASSIGNS,
FROM AND AGAINST ANY AND ALL SUITS. ACTIONS, CAUSES OF ACTION,
L EGAL OR ADMINISTRATIVF PROCEFDINGS, CLAIMS, DEMANDS, FINES
FUNITIVE DAMAGES, LOSSES, COSTS, LIABILITIES AND EXPENSES,
INCLUDING ATTORNEY'S FEES (COLLECTIVELY, "ENVIRONMENTAL
COSTS ), IN ANY WAY ARISING OUT OF AN ACCIDENT OR EVENT FIRST
OCCURRING AFTER THE EfTECTIVE DATE OF THIS AGREEMENT AND
CONNECTED WITH THE KNOWN OR UNKNOWN, EXISTING OR FUTURE
PHYSICAL OR ENVIRONMENTAL CONDITICN OF THE PROPERTY
{INCLUDING, WITHOUT LIMITATION. ANY CONTAMINATION IN, ON, UNDER
CR ADJACENT TO THE PROPERTY BY ANY HAZARDQUS OR TOXIC
SLIBSTANCE OR MATELRIAL) OR ANY FEDERAL STATE OR LOCAL LAW,
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ORDINANCE, RULE OR REGULAT.ON A~PLICABLE THERETO (INCLUDING,
WITSOUT LIMITATICN, THE TOXIC SUBSTANCES CONTROL ACT, THE
COMPRLHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION AND
LIABILITY ACT, AND THE RESOURCE CONSERVATION AND RECOVERY
ACT), AND INCLUDING, WITHOUT LIMITATION PERSONAL INJURY TO OR
DEATH OF PERSONS WHOMSOEVER INCLUDING EMPLOYEES, AGENTS
OR CONTRACTORS OF GRANTOR, GRANTEE OR ANY THIRD PARTY THE
FOREGOING SHALL APPLY REGARDILESS OF ANY NEGLIGENCE OR
STRICT LIABILITY OF GRANTOR, ITS AFFILIATES, THEIR EMPLOYEES,
AGFNTS OFFICFRS, SUCCESSORS OR ASSIGNS

5.6 General Indemnity TO THE MAXIMUM EXTENT PERMITTEDR
UNDER APPLICABLE LAW, REGARDLESS OF THE NEGLIGENCE,
NEGLIGENCE PER SE OR STRICT LIABIL ITY OF GRANTOR OR GRANTOR'S
AGENTS. EMPLOYEES, SERVANTS AFFILIATED COMPANIES,
SUCCESSORS OR ASSIGNS (COLLECTIVELY THE GRANTOR'S AGENTS").
GRANTEE SHALL PROTECT, DEFEND, HOLD HARMLESS, AND INDEMNIFY
AND REIMBURSE GRANTOR FROM AND AGAINST ANY AND ALL LIABILITY,
CLAIMS, SUITS, PENALTIES, FINES, EXPFNSES DAMAGES, LOSSES AND
COSTS, INCLUDING ATTORNEY'S FEES (COLLECTIVELY. “COSTS"),
INCURRED BY OR ASSESSED AGAINST GRANTOR AND/CR THE
GRANTOR'S AGENTS, DUE TO OR RESULTING FROM PERSONAL
INJURIES, DEATH, OR PROPERTY LOSS OR DAMAGE ARISING QUT OF
GRANTEE'S USE. OPERATION OR MAINTENANCE OF THE PROPFRTY
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AFTER THE EFFECTIVE DATE OR AS A RESULT OF GRANTEE'S BREACH
OF, OR FROM ITS FAILURE TO COMPLY WITH, ANY PROVISIONS OF THIS
AGREEMENT, EVEN IF THE COST (A) RESULTS IN WHOLE OR IN PART
FROM A VIOLATION OR ALLEGED VIOLATION OF ANY FEDERAL, STATE
OR LOCAL LAW OR REGULATION BY THE GRANTOR OR THE GRANTOR'S
AGENTS, INCLUDING, BUT NOT LIMITED TO, THE FEDERAL EMPLOYERS'
LIABILITY ACT ("FELA"), THE SAFETY APPLIANCE ACT, THE LOCOMOTIVE
INSPECTION ACT, AND THE OCCUPATIONAL SAFETY AND HEALTH ACT
("OSHA"™ OR (B) IS CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE,
NEGLIGENCE PER SE, OR STRICT LIABILITY OF THE GRANTOR,;
PROVIDED, HOWEVER, THAT ALL COSTS INCLUDING COSTS FOR
PERSONAL INJURIES, DEATH OR PROPERTY LOSS ARISING IN
CONNECTION WITH TOXIC WASTE OR ENVIRONMENTAL CONDITIONS,
WILL BE GOVERNED BY THE PROVISIONS OF SECTIONS 53,54,55

5.7 Switch Charge. Grantor i1s not responsible for and will not absorb

any switch charge of any carner not a party to this Agreement

SECTION 7. BREACHES: REMEDIES.

7.1 Upon the occurrence of any breach of any term hereof, the injured
party shall notfy the breaching party in wrniting and specify the breach and what
correciive action is desired to cure the breach. if, upon the expiration of thirty
(30} days from the recempt of said notice, the breach has not been cured (or, If
such breach cannot be cured within 30 days, steps have not been taken to effect

such cure and pursued with all due diligence within sard period) and 1s a matenal
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breach, the injured party has the night (but not the obligation) at its sole option, to
cure the breach f possible and be reimbursed by the breaching party for tha cost
thereof, including any and all reasonable attorney’s fees, and for any reasonably
foreseeable consequential damages. Nothing herein shall pravent the injured
party from resorting to any other remedy permitted under this Agreement or at
law or equity mcluding seeking damages and/or specific performanca, as shali be
nacessary or appropriate to make the injured party whole in the premises

Failure of the injured party to demand or enforce a cure for breach in one
instance shall not be deemed a waiver of its nght to do so for any subsequent
breach by the breaching party

7.2 The failure of any party hereto to enforce at any time any of the
provisians of this Agreement or to exercise any nght or option which Is herein
provided shall in no way be construed to be a waiver of such provision(s) as to
the future, nor in any way to affect the validity of this Agreement or any part
hereof of tha night of either party to thereafter enforce each and every such
provision and to exercise any such right or option No waiver of any breach of
this Agreement shall be held to be a waiver of any other or subsequent breach
SECTION 8. ARBITRATION.

8.1 If at any time a question or controversy shall arise between the
parties hereto in connection with this Agreement upon which the parties cannot
agree, such question or controversy shall be submitted to and settled by a single
competent and disinterested arbitrator if the partes to the dispute are able to

agree upon such single arbitrator within twenty (20) days after wnitten notice by
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one party of its desire for arbitration to the other party If the parties cannot so
agree, the party demanding such arbitration (the demanding party) shall notify
the ather parly (the noticed party) in writing of such demand, stating the question
or questions to be submitted for decision and nominating one arbitrator Within
twenty (20) days after receipt of said nohice, the noticed party shall appoint an
arbitrator, notfy the demanding party in wnting of such appeintment, and at its
option submit a counter-statement of question(s). Shouid the noticed party fail
within twenty (20) days after receipt of such notice to name its arbitrator, the
arbitrator for the demanding party shall select one for the noticed party so falling
The arbitrators 5o chosen shall select one additional arbitrator to complete the
board If they fail to agree upon an additional arbitrator, the same shall, upon
application of any party, be appointed by the Chief Judge (or acting Chief Judge)
of the United States District Court for the District of Delaware upon application by
any party after ten (10) days' written notice to the other party.

Upon selection of the arbitrator(s), said arbitrator(s) shall with reasonable
diigence determine the questions as disclosed in the parties’ statements, shali
give all parties reasonable notice of the time and place (of which the arbitrator(s)
shall be the judge) of hearing evidence and argument, may take such evidence
as they deam reasonable or as either party may submit with witnesses required
to be sworn, and may hear arguments of counsel or others If any arbitrator
daclines or fails to act, the party {or parties in the case of a single arbitrator) by
whom he was chosen or said judge shall appoint another to act in his place

After considering all evidenca, testimony and arguments, said single arbitrator or
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the majority of said board of arbitrators shall promptly state such decision or
award in writing which shall be final, binding and conclusive on all parties to the
arbitration when delivered to them Until the arbitrator(s) shall issue the first
decision or award upon any question submitted for arbitration, performance
under the Agreement shall continue in the manner and form existing prior to the
rnse of such question. After delivery of said first decision or award, each party
shall forthwith comply with said first decision or award immediately after receiving
it

8.2 Each party to the arbitration shall pay the compensation, costs and
axpansas of the arbitrator appointed 1n its behalf and all fees and expenses of its
own witnesses, exhibits and counsel The compensation, cost and expenses of
the single arbitrator or the additional arbitrator in the board of arbitrators shall be
patd in equal shares by all parties to the arbitration

The non-privileged books and papers of all parties, as far as they relate to

any matter submitted for arbitration, shall be open to the examination of the other

parties and the arbitrator(s)

SECTION 9. MISCELLANEQUS.
8.1 Entire Agroement. This Agreement and the Easement Deed and

Agreement express the entire agreement between the parties and supersede all
prior oral or wntten agreements, commitments, or understandings with raspect to
the matters provided for herein, and no modification of this Agreement shall ba

binding upon the party affected unless set forth in writing and duly executed by

the affected party.
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9.2 Notlices All notices, demands, requests or other communications

which may be or are required to be given, served or sent by any party to the
other pursuant to this Agreement shall be in writing and shall be deemed to have
bean properly given or sent
(a) If intanded for Grantor, by mailing by registered or cartified mail,

return receipt requested, with postage prepaid, addressed to Grantor at’

Unlon Pacific Rallroad Company

1400 Douglas Street

Mailstop 1350

Omaha, Nabraska 68178

Aftention Sr Director Rail Line Planning

(b) If intended for Grantes, by mailing by raegisterad or certified mail,
raturn receipt requestad, with postage prapan, addressed to Grantes at

Wisconsin & Southern Railroad Co
5300 North 33" Street
PO Box 8229

Milwaukes, Wisconsin 53209
Attn: Preaident

9.3 Each notice, demand, raquest ar communication which shall be
mailed by registered or certified mail to any party in the manner aforesaid shall
he deemed sufficiently given, served or sent for all purposes at the time such
notice, demand, request or communication shall be erther received by the
addressee or refused by the addressee upon presentation Any party may

change tha name of the recipient of any notice, or his or her address, at any time

by complying with the foregoing procedure

9.4 Successors and Assigng This Agreement shall run with the land,

shall be binding upon and Inure to the henefit of Grantor and Grantee, and shall

be binding upon the succassors and assigns of Grantes, subject to the limitations
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herainafter set forth Grantaa may not assign its rnights under this Agreemeant or
any interest tharein, or attempt to have any other parsan assume its abligations
under this Agreement, without tha pnor written consent of Grantor, which may be

withheld at Grantor's sole and absolute discretion

9.5 Knpowlasdge Forpurposes of this Agreement the term “knowledge”

maeans that which 1s known by an officer of the Grantor at the level of Vice

President or abovae.

9.8 Sgyerability. If fulfiiiment of any provision heraof or any
transaction related hereto shall involve transcanding the limit of validity
prascribed by law, then the obhgation to be fulfilled shall be reduced to the imit of
such validity; and if any clause or provision herein contained operates or would
prospectively operate to invalidate this Agreemant in whole or in part, then such
clause or provision only shall be held ineffective, as though not herein contained,
and the remainder of this Agreement shall remain operative and in full force and
effact,

9.7 Articie Headings. Article headings used In this Agreement are
inserted for convenience of reference only and shall not ba deemed to be a part
of this Agreament for any purpose

9.8 Governing Law This Agreement will be govarned and construed
in accordance with the laws of the State of Nebraska

9.9 Amendments. No modification, addition or amendments 1o this

Agreament will be effactive unlass and until such modification, addition or

amendment 18 in writing and signed by the parties
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9.10 Execution Counterparts This Agreemant may be axecuted in

any numbar of countarparts, each of which shali be deemed to be an ongnal and

all of which together shall be deemed to be one and the same instrument

IN WITNESS WHEREQF, the parties hareto have caused this

Agreement to be duly executed on therr behalf, as of the date first herein wniten

0 LAWWDN THALTCTHASIA S dog

UNION PACIFIC RAILROAD COMPANY

By

Title.

WISCONSIN & SOUTHERN RAILRQAD
co

By
Title’




EXHIBIT

(Sao Shoels Naxt Attached)
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WHEN RECORDED RETURN TO
AND MAIL TAX NOTICES TO:

Wisconsin & Southem Railroad
Co

SPACE ABOVE FOR RECORDER'S USE ONLY

FREIGHT EASEMENT DEED AND AGREEMENT
KNOW ALL MEN BY THESE PRESENTS"

That, effective as of , 2009 (“Effective Date"),
UNION PACIFIC RAILROAD COMPANY, a Delaware corporation, Grantor, in
consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration ta it duly paid by WISCONSIN & SOUTHERN RAILROAD CO., a
Wisconsin corporation, Grantee, the receipt whereof is hereby acknowledged,
quitclaims to Grantee, its successors and assigns, a permanent, exclusive easement
upon, over, under and across the Iines of railroad between Grantor's Midepost 4 0 near
Kohler, and Milepost 14 95 at Plymouth, all in Sheboygan County, Wisconsim, more
particularly descnbed in Exhibit A attached hereto and hereby made a part hereof (the
“Praperty™), for purposes of conducting freight rail operations and otherwise to fulfill
Grantor’s rights and obligations as a common camer freight railroad under applicable
federai laws and regulations, including the nght to use the Property to provide freight rail
service to all customers on or served from the Property, and to operate, use, construct,
reconstruct, maintain, repar, replace; refocate andfor remove existing and/or future
rallroad, rad, and railroad-related equipment, faciities and fransportation systems
necessary for and related to freight raul operations (the “Freight Easement."}

This Freight Easement is made subject to the Freight Operating
Agreement dated as of February, 2008, between Grantor and Grantee (the "Operating
Agreement”). By its execution of this Freight Easement Deed and Agreement, Grantee,
effective as of the Effective Date, for itself, successors and assigns, assumes and
agrees to perform the obligations as a common carrier freight railroad under applicable
federal laws and regulations and all obigabions to the shipping public with respect to the
Property, and to perform the obligations of Grantee under the Operating Agreement.
Graniee agrees to indemnify, defend and hold harmmless Grantor from and aganst any
losses, actions, causes of action, damages, costs or expenses arising out of or in any
manner relating io Grantee's breach of any of Grantee’s obligatrons under the foregoing
sentence, With respect to the period of fime prior fo the Effective Date, Grantor agrees
to indemnify, defend and hold harmless Grantee from and against any losses, actions,
causes of action, damages, costs or expenses arising out of or in any manner relating to
G LAWACONTRACTVC18433AW013 dac 1
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Grantor's failure to perform the obligations as a common camer freight raliroad under
applicable federal laws and regulafions and all obligations to the shipping public with
respect to the Property.

THIS FREIGHT EASEMENT ALSC MADE SUBJECT TO"

M

(2)
(3)

@)

()

()
@)

)

)
(10)

(11

Standard exceptions of a Title Company in ifs title policies issued in the
State of Wisconsin,

Special taxes or assessments for improvements not yet completed, if any,

instaliments not due at the date hereof of any special tax or assessment
for improvements completed, if any,

General taxes, If any, for the tax year prior to the year in which the Deed 1s
delivered and subsequent years;

Building, building lines and use or occupancy restrictions, zoning and
building laws or ordinances, and other laws, ordinances, requirements,
limitations, restnctions, regulations and codss which are or may be
imposed upon the propertly by any governmental authonty having
jurisdiction thereof;

Roads and highways, If any,

Judgment liens, however, any judgment against Grantor which may
appear of record as a lien against the property shall be settied and
satsfied by Grantor if and when 1t s judicially determined to be finally
valid, and Grantor shall indemnify Grantee for all loss ansing out of
Grantor’s failure to have such judgment lien so seitted and satisfied. This
provision shall survive the Closing and the delivery of the Deed;

Covenants, conditions and restnctions of record, and recorded licenses
and easements,

The rights of any owner of the mineral estate in said property, if any

Rights of any government agencies, public or quaskpublic utilities for use,
maintenance, repair, replacement and reconstruction of existing
driveways, roads and highways, conduits, sewers, drains water mains,
fiver optics cables and/or commumcation systems, gas lines, electnc
power lines, wires, and cther utilhes and easements,

Acts by, through or under Grantee;
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The rnight, titie and interest in the easement granted to Grantee herein aver any
portion of the Subject Property shall terminate, cease and determine upon the
occurrence of all of the following. (i) Grantee's abandonment of rail freight transportation
service over such portion of the Subject Properly pursuant to a final order of the United
States Surface Transportation Board (“STB Abandonment Order”); (i) recording in the
offices of the Register of Deeds for the county or counties in which such portion of the
Subject Property is located of a copy of the STB Abandonment Order, (1) recording in
the offices of the Register of Deeds for such county or counties of Grantes's notica of
termination of the easement; and (iv) recording in the offices of the Register of Deeds
for such county or counties of Grantee's notice of consummation of the STB

Abandonment Order.

Grantee, by its execution of this Easement Deed and Agreement, agrees
for itself, its successors and assigns, to observe each and all of the terms, conditions,
Iimitations, and covenants in this Frelght Easement Deed and Agreement

This Freight Easement Deed and Agreement constitutes covenants

running with the land and the Freight Easement and shall bind and inure to the benefit
of Grantor and Grantee and thew respective successors and assigns.

IN WITNESS WHEREOF, Grantor and Grantee have caused this

instrument to be duly executed as of the day of , 2009.
GRANTOR:
UNION PACIFIC RAILROAD COMPANY,
Attest: a Delaware corporation
By
Assistant Secretary Title.
(Seal)
GRANTEE:
WISCONSIN & SOUTHERN RAILROAD,
Attest: CO., a Wisconsin corporation
By:
Secretary Title
{Seal)
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STATE OF NEBRASKA )
) s&.

COUNTY OF DOUGLAS )

On this day of , 2009, before me, Notary
Public jn and for said County and State, personally appeared

and who are the .
and the Assistant Secretary, respectively, of Union Pacific Railroad Company, a
Delaware corporation, and who are personally known to me {(or proved to me on the
basis of satisfactory evidence) fo be the persons whose names are subscribad to in the
within instrument, and acknowledged to me that they executed the same in their
authorized capacities, and that by their sighatures on the instrument the persons, or the
entity upon behalf of which the persons acted, executed the instrument

WITNESS my hand and official seal. !

Notary Public

(Seal)
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STATE OF WISCONSIN )
)} 8s.

COUNTY OF MILWAUKEE )

On this day of , 2009, before me,

Notary Public in and for said County and State, personally appeared
and who are the

and the Secretary,
respechively, of Wisconsin and Southern Railroad Co , and who are personally known (o
me (or proved to me on the basis of satisfactory evidence) to be the persons whose
names are subscnbed to in the within instrument, and acknowledged to me that they
executed the same In therr authonzed capacities, and that by their signatures on the
instrument the persons, or the entity upon behalf of which the persons acted, executed
the instrument.

WITNESS my hand and official seal

Notary Public

(Seal)
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Union Pacific Railroad Company

Sheboygan County, Wisconsin
Exhibit "A"

[See Next Sheet Attached]
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UNION PACIFIC RATLROAD COMPANY
Sheboygan County, Wisconsin
EXHIBIT "A"

All right, title and mterest in and to that certain line of property, variable in width, of the
Unzon Pacific Railroad Company, known as the Kohler Industrial Lead as formerly
constructed and gperated in, over, and acvoss the following lcgal Subdivisions

n a westerly direction from a'point in the SE %4 of Section 30, Township 15 North, Range
23 Bast 4™ Principal Mexidian being Railroad Mile Post 4 to a point in the NB % of
Section 21, Township 15 North, Range 21 East 4® Principal Meridian being Railroad
Mile Post 14.95 in Sheboygan County, Wisconsin:

Subdivisions Section Tosmskap Ranpe Meridian
SE % 30 15N 23R 4t
SW k% 30 I5N 23B 4%
NW % 1 1SN 23E 4t
NE % 36 15N 2R 4"
NW % 36 15N 2 H 40
NE ¥ 35 I5N 2R 4=
SE% 35 15N 22E 4t
SW % 35 15N 2R 4
NW % 35 1SN 22B 4"
NE ¥ 34 I5N 2B 4t
NW % 34 15N 2E 4
NE % 33 15N 22 B 4h
NW % 33 15N 28 4*
NE % 32 I5N 22E 4
NW 4 32 15N 22E o
SWY% 29 15N 23E 4
SE % 29 I5N 2R 4%
SW % 30 15N 28 4"
SE% 25 15N 21E 4"
SW 4 25 15N 21E 4"
SE % 26 I5N 21E 4
SW X% 26 15N 21E 40

SE % 27 1SN 218 4

a



NE 4 27 I5N
NW % 21 15N
Swi 2 15N
SE 4 21 ISN
NE % 21 15N

Contains 120 135 Acres more or less.
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